IN THE UNITED STATES BANKRUPTCY COURT
FOR THE EASTERN DISTRICT OF WISCONSIN

In re: Case No. 11-20059-svk
ARCHDIOCESE OF MILWAUKEE, Chapter 11
Debtor. Hon. Susan V. Kelley

REPLY IN SUPPORT OF SECOND AMENDED CHAPTER 11 PLAN OF
REORGANIZATION DATED SEPTEMBER 25, 2015, PROPOSED BY THE
ARCHDIOCESE OF MILWAUKEE

The Archdiocese of Milwaukee, debtor and debtor-in possession (the “Debtor” or the
“Archdiocese”) respectfully files this reply (the “Reply”) in support of to the Second Amended
Chapter 11 Plan of Reorganization Dated September 25, 2015, Proposed by the Archdiocese of
Milwaukee (the “Amended Plan”).

Supplement in Support of the Amended Plan

1. Contemporaneously with this Reply, the Debtor is filing the following documents:
a. Affidavit of Publication. The Affidavit of Publication summarizes the
nationwide publication of the notice of the Confirmation Hearing and the Insurance Settlement
Agreements.
b. Affidavit of John J. Marek in Support of Confirmation of the Amended
Chapter 11 Plan of Reorganization Dated September 25, 2015, Proposed by the Archdiocese of

Milwaukee.

Daryl L. Diesing

Bruce G. Arnold

Francis H. LoCoco

Lindsey M. Greenawald

Whyte Hirschboeck Dudek S.C.
555 East Wells Street, Suite 1900
Milwaukee, Wisconsin 53202-3819
Telephone: (414) 978-5305
Facsimile: (414) 223-5000
Email:flococo@whdlaw.com
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C. The Report on Balloting.

2. In addition, the Debtor is filing the following amended exhibits to the Amended
Plan:

a. A revised Exhibit F to the Amended Plan, attached hereto as Exhibit 1.

b. A revised Exhibit G to the Amended Plan, attached hereto as Exhibit 2.

C. A revised Exhibit H to the Amended Plan, attached hereto as Exhibit 3.

d. A fully executed copy of the Cemetery Trust Settlement Agreement, to
supplement Exhibit P to the Amended Plan, attached hereto as Exhibit 4.

3. The Debtor will file a fully executed copy of the FIOF Trust Settlement
Agreement to replace Exhibit Q to the Amended Plan.

4. The Debtor will file fully executed copies of the Confidential Settlement
Agreement and Release to replace Exhibit N to the Amended Plan, as well as fully executed
copies of the Settlement Agreement, Policy Buyback, and Release with Continental Casualty
Company, and the Global Policy Buyback Agreement, Settlement Agreement and Release.

Objection to the Amended Plan

5. The Debtor received only one objection (the “Objection”) to confirmation of the
Amended Plan. This was the Objection of claimant P-9.

6. The Debtor’s counsel has had numerous discussions with the creditor to provide
factual information and correct information about the Amended Plan in response to the
Objection. The discussions revealed that many of P-9’s suggestions and concerns had been
addressed in the Amended Plan and portions of the Objection were the result of
misunderstandings about the Amended Plan. Based on those discussions, the Debtor understands
that P-9 does not object to his treatment under the Amended Plan, but is concerned about
whether enough investigation of all of the claims in Class 10 occurred. The Debtor’s counsel
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expects to have continuing discussions with P-9, who is considering withdrawing or modifying
the Objection.

7. While P-9 may have other remaining concerns with the Amended Plan, he
strongly supports keeping the identities of Abuse Survivors confidential.

8. P-9 was not aware that the claims review process embodied in the Allocation
Protocol for the Amended Plan was developed by the Official Committee of Unsecured Creditors
(the “Committee”) and State Court Counsel. He was also not aware that the allocation process
will be administered by a third-party neutral, whose appointment the Court already approved.

9. P-9 has no standing to object on behalf of other creditors. No other creditors
objected to the Amended Plan, and the Committee affirmatively recommended that all unsecured
creditors vote in favor of the Amended Plan.

10. P-9’s claim was filed publicly and, as such, the Court does not need to unseal this
claim. InJune 2014, the Archdiocese, working with State Court Counsel, published thousands of
pages (all of which were selected by State Court Counsel) in an agreed process approved by this
Court. The Archdiocese, working with State Court Counsel, also published timelines and
narrative summaries of the documents.

Conclusion

The Amended Plan is the result of extensive negotiation among multiple constituencies.
The Amended Plan represents the global settlement of all outstanding litigation, litigation that
could take decades and millions of dollars to resolve. Not only does the Amended Plan comply
with all of the requirements of the Bankruptcy Code, but the Debtor, both prior to the Amended
Plan and through the Amended Plan, has fulfilled and will continue to fulfill requirements

beyond those required by the Bankruptcy Code including the publication of documents, timelines
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and narratives; the non-monetary undertakings; and the creation of the Therapy Fund. For these
reasons, the Court should confirm the Amended Plan.

Dated this 5th day of November, 2015.
Respectfully submitted,

ARCHDIOCESE OF MILWAUKEE
Debtor and Debtor in Possession

By its counsel,

Whyte Hirschboeck Dudek S.C.

By: /s/ Daryl L. Diesing
Daryl L. Diesing
Bruce G. Arnold
Francis H. LoCoco
Lindsey M. Greenawald

P.O ADDRESS:

555 East Wells Street, Suite 1900

Milwaukee, Wisconsin 53202-3819

Telephone: (414) 978-5305

Facsimile: (414) 223-5000

Email: ddiesing@whdlaw.com
barnold@whdlaw.com
flococo@whdlaw.com
Igreenawald@whdlaw.com
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Exhibit F — List of Class 8 Claims (Abuse Survivor Plan Claims)

Class 8
Claim
Count | No. (A-#)

1 1
2 2
3 3
4 12
5 13
6 14
7 16
8 18
9 19
10 22
11 27
12 29
13 30
14 31
15 33
16 34
17 35
18 36
19 37
20 38
21 39
22 40
23 42
24 44
25 45
26 47
27 48
28 51
29 52
30 53
31 56
32 58
33 59
34 60
35 62
36 64
37 65
38 66
39 67
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40 69
41 70
42 71
43 73
44 76
45 79
46 80
47 81
48 84
49 86
50 89
51 90
52 91
53 92
54 96
55 97
56 98
57 100
58 102
59 105
60 106
61 107
62 108
63 109
64 111
65 113
66 120
67 121
68 123
69 126
70 127
71 130
72 131
73 133
74 134
75 136
76 137
77 138
78 140
79 141
80 142
81 145
82 146
83 147
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84 150
85 151
86 152
87 153
88 154
89 155
90 156
91 157
92 158
93 160
94 162
95 164
96 166
97 167
98 169
99 170
100 171
101 176
102 178
103 183
104 185
105 188
106 189
107 190
108 193
109 196
110 198
111 200
112 201
113 203
114 204
115 206
116 207
117 210
118 211
119 212
120 213
121 215
122 216
123 218
124 220
125 225
126 227
127 228
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128 229
129 232
130 235
131 237
132 238
133 239
134 242
135 243
136 244
137 245
138 246
139 250
140 251
141 253
142 255
143 256
144 257
145 259
146 260
147 261
148 262
149 263
150 266
151 267
152 270
153 273
154 276
155 277
156 279
157 283
158 284
159 285
160 286
161 287
162 292
163 293
164 296
165 297
166 299
167 300
168 301
169 304
170 305
171 307
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172 308
173 309
174 313
175 314
176 316
177 318
178 319
179 321
180 322
181 324
182 325
183 326
184 328
185 329
186 330
187 331
188 332
189 333
190 339
191 340
192 341
193 342
194 343
195 344
196 349
197 350
198 351
199 352
200 354
201 355
202 358
203 359
204 360
205 361
206 362
207 365
208 366
209 369
210 370
211 372
212 373
213 374
214 375
215 376
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216 377
217 381
218 382
219 383
220 387
221 388
222 391
223 392
224 394
225 395
226 397
227 398
228 400
229 401
230 403
231 404
232 405
233 406
234 407
235 408
236 409
237 412
238 413
239 414
240 415
241 417
242 418
243 419
244 420
245 421
246 422
247 423
248 424
249 425
250 426
251 431
252 432
253 433
254 434
255 436
256 437
257 438
258 442
259 443
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260 445
261 447
262 450
263 453
264 454
265 455
266 456
267 457
268 458
269 459
270 461
271 462
272 463
273 464
274 466
275 467
276 469
277 471
278 472
279 475
280 476
281 477
282 478
283 479
284 481
285 482
286 484
287 486
288 489
289 490
290 491
201 492
292 493
293 494
294 495
295 496
296 498
297 499
298 500
299 501
300 502
301 503
302 504
303 505
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304 506
305 507
306 508
307 512
308 513
309 514
310 515
311 516
312 517
313 518
314 519
315 521
316 524
317 525
318 530
319 532
320 534
321 536
322 537
323 539
324 540
325 541
326 542
327 544
328 545
329 548
330 549
331 550
332 551
333 552
334 553
335 P-109
336 P-116
337 P-186
338 P-196
339 P-235
340 P-253
341 P-290
342 P-334
343 P-336
344 P-346
345 P-347
346 P-351
347 P-353
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348 P-396
349 P-397
350 P-399
351 P-550
352 P-71
353 P-89
354 P-9
355 P-95
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Exhibit G — List of Class 9 Claims (Unsubstantiated Claims Receiving a Distribution at the
Creditors’ Committee’s Request)

Class 9
Claim
Count | No. (A-#)
1 4
2 7
3 8
4 10
5 17
6 23
7 24
8 28
9 41
10 43
11 46
12 54
13 63
14 72
15 74
16 75
17 82
18 83
19 87
20 88
21 119
22 135
23 139
24 144
25 161
26 165
27 168
28 174
29 175
30 177
31 179
32 180
33 182
34 186
35 192
36 195
37 199
38 205
10
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39 214
40 217
41 221
42 230
43 231
44 233
45 247
46 248
47 249
48 258
49 264
50 268
51 269
52 275
53 288
54 201
55 294
56 302
57 310
58 312
59 315
60 327
61 334
62 335
63 336
64 338
65 345
66 347
67 357
68 363
69 371
70 378
71 380
72 389
73 393
74 396
75 399
76 428
77 430
78 435
79 439
80 440
81 441
82 460
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83 465
84 468
85 470
86 473
87 474
88 480
89 483
90 509
91 511
92 520
93 522
94 523
95 526
96 527
97 528
98 529
99 531
100 538
101 P-291
102 P-329
103 P-352
104 P-665
12
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Exhibit H — List of Class 10 Claims (Disallowed or Previously Dismissed Abuse Survivor

Claims
Class 10
Claim
Count | No. (A-#)
1 5
2 6
3 9
4 11
5 20
6 21
7 25
8 26
9 32
10 49
11 50
12 55
13 57
14 61
15 68
16 77
17 78
18 85
19 93
20 94
21 95
22 99
23 101
24 103
25 104
26 110
27 112
28 114
29 115
30 116
31 117
32 118
33 122
34 124
35 125
36 128
37 129
38 132
13
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39 143
40 148
41 149
42 159
43 163
44 172
45 173
46 181
47 184
48 187
49 191
50 194
51 197
52 202
53 208
54 209
55 219
56 222
57 223
58 224
59 226
60 234
61 236
62 240
63 241
64 252
65 254
66 265
67 271
68 272
69 274
70 278
71 280
72 281
73 282
74 289
75 290
76 295
77 298
78 303
79 306
80 311
81 317
82 320
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83 323
84 337
85 346
86 348
87 353
88 356
89 364
90 367
91 368
92 379
93 384
94 385
95 386
96 390
97 402
98 410
99 411
100 416
101 427
102 429
103 444
104 446
105 448
106 449
107 451
108 452
109 485
110 487
111 497
112 510
113 533
114 535
115 543
116 546
117 547
118 P-115
119 P-289
120 P-637
121 P-83
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SETTLEMENT AGREEMENT

THIS AGREEMENT is dated as of November 5, 2015, by and between the Archdiocese
of Milwaukee, as debtor-in-possession in Case No. 11-20059-SVK pending in the United States
Bankruptcy Court for the Eastern District of Wisconsin (“ADOM”), and the Archdiocese of
Milwaukee Catholic Cemetery Perpetual Care Trust (the “Trust”).

RECITALS

A. On January 4, 2011, ADOM filed a petition for relief under Chapter 11 of the
United States Bankruptcy Code, 11 U.S.C. § 101 et seq. (“Code”), which is pending as Case
No. 11-20059-SVK (the “Case”) in the United States Bankruptcy Court for the Eastern District
of Wisconsin (the “Court™).

B. The Trust is an Internal Revenue Code section 501(c)(3) charitable organization
created in 2007 for the exclusive benefit in perpetuity of the Cemeteries and Mausoleums, as
defined in the Trust Agreement.

C. After ADOM filed its Chapter 11 petition, the Trust filed an adversary proceeding
(the “Adversary Proceeding”) seeking a declaration that neither the Trust nor its funds could be
property of the bankruptcy estate.

D. The Bankruptcy Court granted the Official Committee of Unsecured Creditors
(the “Committee™) derivative standing in the Adversary Proceeding to assert and litigate its own
avoidance and turnover counterclaims against the Trust for the benefit of the Debtor’s estate.

E. The Committee filed a partial summary judgment motion on May 25, 2012,
limited to Count III under which the Trust sought a declaration that both the First Amendment
and Religious Freedom and Restoration Act (“RFRA”) preclude a determination that the Trust or
its funds can be property of the estate.

F. In a written decision and order dated January 17, 2013, the Bankruptcy Court
granted the Committee partial summary judgment.

G. On January 31, 2013, the Trust appealed the decision and order to the United
States District Court for the Eastern District of Wisconsin.

H. On July 29, 2013, the District Court entered a decision and order, holding that
RFRA and the First Amendment prevented the Committee from reaching the Trust’s funds. and
dismissing all of the remaining claims in the Adversary Proceeding.

L. On August 26, 2103, the Committee appealed the District Court’s decision to the
United States Circuit Court of Appeals for the Seventh Circuit.

J. On March 9, 2015, the Court of Appeals reversed the District Court on both its
constitutional and statutory conclusions of law.

K. On July 7, 2015, the Trust filed a Petition for a Writ of Certiorari with the United
States Supreme Court.

L. ADOM and the Trust have reached an agreement to settle any and all actions
which the Committee brought in or could have been brought in the Adversary Proceeding against

WHD/11992056.2
Case 11-20059-svk Doc 3312-4 Filed 11/06/15 Page 2 of 5



the Trust (the “Claims™) and to grant a release to the Trust upon the terms and conditions set
forth herein.

M. ADOM has filed a plan of reorganization which incorporates the terms of this
Agreement and which, among other things, provides for a release of the Trust from and against
the Claims against the Trust in consideration of the obligations of the Trust hereunder (the
“Plan”).

AGREEMENTS

NOW THEREFORE in consideration of the mutual promises and agreements contained
herein and for good and valuable consideration, receipt of which is hereby acknowledged, the
parties to this Settlement Agreement agree as follows:

1. Recitals True and Correct. The parties acknowledge that the above Recitals are
true and correct.

2. Release of the Trust. Upon the entry of a Final Order (i) confirming the Plan,
(ii) approving this Agreement, including the release of the Trust described in this paragraph 2,
(iii) approving the release of the Trust from and against the Claims (“Confirmation Order”),
ADOM on behalf of itself and its bankruptcy estate shall automatically, fully and completely
release the Trust, its past and present Trustees, its Grantors, its donors, its beneficiaries, its
lawyers, its consultants, its investment advisors, all recipients of its grants or loans, any and all of
its agents, and any and all of their respective successors and assigns (together the “Released
Parties”), from and against the Claims and any and all other claims, obligations, charges,
liabilities, defenses, counterclaims or causes of action of any kind or nature, whether known or
unknown, fixed or contingent, asserted under any legal theory which ADOM or its estate may
have against the Released Parties, arising from the beginning of time through the date of the
Confirmation Order, relating directly or indirectly to the creation, establishment, management,
operation or conduct of the Released Parties or the investment of the Trust's assets, including
without limitation, the creation and funding of the Trust, the solicitation and receipt of donations,
the approval and distribution of grants and any other distribution of the Trust's assets (the
“Release”). For the purposes of this Settlement Agreement, the term “Final Order” shall mean
an order entered by a court of competent jurisdiction as to which the time to appeal has expired
and/or no further appeal is possible.

3. Consideration. In consideration of the Release, the Trust will:

(a) Thirty (30) days after the Plan is approved by the Confirmation Order,
issue the ADOM a line of credit with a maximum principal amount of $3,000,000.00
substantially as described in Plan Exhibit P;

(b) Thirty (30) days after the Plan is approved by the Confirmation Order,
make a one-time distribution to the ADOM of $5,000,000.00 to partially offset the ADOM’s
costs for providing perpetual care of the cemeteries incurred from January 4, 2011, through the
confirmation of the Plan;
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(c) Thirty (30) days after the Plan is approved by the Confirmation Order,
contribute a one-time payment of $8,000,000.00 to the Plan Trust established pursuant to
the Plan to settle the Adversary Proceeding;

(d) Commencing thirty (30) days after the Plan is approved by the
Confirmation Order and throughout the term of the line of credit described in subparagraph (b)
above, continue making distributions to the ADOM to offset the ADOM’s costs for providing
perpetual care of the cemeteries in an amount not less than $487,500.00 per quarter so long as
the ADOM continues to maintain the cemeteries in at least as good condition as currently
maintained. Either party may at any time seek from the other a recalculation of the amount
payable by the Trust if it believes the payment does not approximate the actual costs for
providing perpetual care of the cemeteries and, if both parties agree, may alter the payment
without order of the Court or notice to any other party; and

(e) Upon the occurrences of the conditions in Paragraph 4(a), below,
withdraw the Petition for Certiorari.

4. Conditions; Termination.

(a) The effectiveness of this Agreement and the obligations of the parties
hereunder are specifically conditioned upon the entry of the Confirmation Order and it becoming
a Final Order, and

(b)  Dismissal of the Adversary Proceeding by the Committee with prejudice
and without costs to any party.

(© If (i) the Court enters a confirmation order other than the Confirmation
Order; (ii)) ADOM files a plan which does not contain the Release; (iii) ADOM amends any plan
which is filed to not contain the Release; or (iv) the Chapter 11 proceeding is dismissed prior to
the entry of the Confirmation Order, then this Agreement shall automatically terminate and each
party shall have no further obligations to the other hereunder.

5. No Admission. ADOM acknowledges that the Trust asserts that it has no liability
for in the Adversary Proceeding or any other claims and that the Trust is entering into this
Agreement solely to avoid the cost and uncertainty of litigation. On behalf of itself and the
estate, ADOM agrees that by entering into this Agreement, the Trust is making no admission of
liability with respect to the Claims. ADOM further agrees that it will not attempt to introduce
the fact or the terms of this Agreement in any action except as necessary to enforce the terms
hereof.

6. Miscellaneous.

(a) Entire Agreement. This Agreement reflects the entire understanding of
the parties with respect to the subject matter herein contained, and supersedes any prior
agreements (whether written or oral) between the parties. Neither party has relied on any
promise, representation, agreement or inducement other than those expressly set forth herein.
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The terms of this Agreement may not be waived, amended, or supplemented except in a writing
signed by all parties hereto.

(b) Survival.  All promises, covenants, warranties and representations
contained herein shall survive execution of this Agreement and the Exhibits hereto.

() Severability. In the event any provision of this Agreement shall be held
invalid or unenforceable by any court of competent jurisdiction, such holding shall not affect the
validity or enforceability of any other provision hereof.

(d) Governing Law. This Agreement shall be governed by, and shall be
construed in accordance with the Code and laws of the State of Wisconsin (irrespective of such
state’s choice of laws rules).

(e) Jointly Drafted. The parties to this Agreement jointly participated in its
preparation; ambiguities should not be construed in favor of any party. This Agreement shall not
be construed against the drafter hereof.

® Titles. The titles of sections in this Agreement are for convenience only
and do not limit or construe the meaning of any section.

(2) Cooperation.  The Parties shall cooperated fully and execute any
supplementary documents and perform all additional actions that may be necessary or
appropriate to give full force and effect to the premises and covenants set forth herein, as well as
the intent of this Agreement.

(h) Execution in Counterparts. This Agreement may be executed in several
counterparts, each of which shall be an original and all of which shall constitute but one and the
same instrument.

(1) Electronic and Facsimile Signatures. Electronic or facsimile copies of any
party’s signature hereto shall be deemed effective execution of this Agreement by such party.

The Archdiocese of Milwaukee

By %/%a/

Title: " /7 svrer

The Archdiocese of Milwaukee
Catholic Cemetery Perpetual Care Trust

By M%Ww? ?MW%

ost Reverend Jerome E. Listecki
Archblshop of Milwaukee, Trustee
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